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The Board of Directors of:

OS MEDICAL, INC

d understands that Koios Medical, Inc_, a Delaware
conducting an offering (the "Offering”) und on
(the "Securities Aet") and Regulation
s made pursuant o the Fomn € of
with the Sceuritics and Ex
aila efunder crowdfunding portal
"Portal") website, as the same may be amended from time to time (th
the Offering Statement, which is included therein (the "Offeriing Statement"). The
Company is offering o both accredited and non-accredited investors up to 319,1
s CF-3 Preferred $0.00 are and 117,647 shares of its

the date on which the Company raises

valuation instead ¢
amount to be raised in the Offering
o amount (o be raised in
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The Board of Directors of:

a Delaware

4(a)(6) of the Securitics Act of 193;
Crowdfunding promulgated thereundk
the Company ths i upany with the S
able on the Wefunder crowdfunding portal's (the
Porial"y websile, as the sa e amended from time to ti
the Offering Sta s included therein (the "Offering Statement"). The

up 10 319,162 shares

hare and 117,647 sl

CF-3 Preferred Share; provid

the date on which the Com

will rec ) a discount of 9. Vo, Wi vill reduce the purchas

Preferred Stock to § ch purchase price whether with or without the disc

"Purchase Price"). and (ii) a $81.386.531 pre-money valuation instead of a $90.000.000

pre-money valuation. The minimum amount or target amount 1o be raised in the ¢
50,000.00 (the "Targer Offering Amount") and the n wm amount to

S MEDICAL, INC.
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AS AMENDED
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The Board of Dir of

KOIC AEDICAL, INC
242 W 38" Street, 14% Floor
New York NY 1

1. Background. The undersigned understands that Koios Medical, Inc., a Delaware

corporation (1} , o "Offering’) under Section

a)(6) of the Sec tof 1933 s Act”) and Regulation

Crowdfinding promuls er. This Offeing is made pursuant {0 the Foma C of
the Company that ba \hrlﬂm]wn with the Securiies and E rhwge

D
apany is offering o both accredited and non-aceredited mvestors up to 31

value per Share and 117,6
C .11v|epﬂ. are (each a "Shar
collectiv n "Securities") al a ]M\L]A
CE-3 Pref
the da

) and () a 81,386,531 pre-moncy valuation insicad of a $90
um amount or




the Offern; 99572 (the "Maximum Offering Amennt"). If the Offering 1:
ribed beyond the Target Offering Amount, the Company will sell Shares ona o

the Offering is §1,999.995.72 (the "Maxineum Offering Amount"). If the Offering is

bseribed beyond the Target Offerin 3 will sell Shares ona
determined by the Company’s management. The Company is offering the ement. The Company is offering the

Shares fo prospective invesors through the Portal. The Portal is registered ctive investors through the Portal. The Portal is registered with the gl dvwith the

E mmission (the "SEC") as a funding portal and is Commission (the "SEC) as a funding portal and is a fund ¢ SEC") as a funding portal and is a finding

por mber of the Financial Industry Regulatory Authority. The Company will pay 1 Industry R y. The Company will pay the y will pay the

Portal a commission equal to 6. ‘ross monies raised in the Offering Portal a commission equal 0 6.5% of gross monies raised in the Offering. Investors Investor
ccomp: Offering Statement, » should carefully review the Form C and the accompanying Offering Statement, which ate
wefimder.com available on the website of the Portal at wvw.wefunder.com.

s to be determined by the Company's management. The Comp

view the Form C and the accompanying Offering Statement, which are
ebsite of the Portal at wwiw.wefunder.com.
ription
of this Subscription Agreement (the “/Agreement”) Tesms. Subject to the terms of this Subscription Agreement (the “Agreement”) a. Terms. Subject to the terms of this Subscription Agreement (the “Agreemenr”)
ffering Statement, the unc gned hereby md the Form C and related Offering ment, the undersigned hereby Form C and rel: it, the undersigned hereby
subscribes to the munber of Shares equal fo the quotient of the subseribes to purchase the mumber of Shares equal o the quotient of the Shares equal to the quotient of the
undersigned’s subscription h the Portal’s platform cription amount as indicated through the Portal's platform
the Purchase Price and shall p
pecified in the Form C and Offeri
ebsite. Such subscription shall be de.
ympany only when this Agreement is counte:
Company’s bebulf. No investor may subscribe for a Share in the Offerin

g divided by the Purchase Price and shall pay the aggregate Purchase Price in the
1t and as per the directions manmer specified in the Form C and Offering Statement and as per (he directions

‘manner specified in the Form C and Offering Statem
of the Portal throt the Portal’s

of the Portal through the Portal's website. Such subscription shall be deemed to be
pied by the Company only when this Agreement is countersigned on the
¥'s behalf. No investor may subseribe for a Share in the Offeri
campaign deadline as specified in the Offering Statement and on the Offering campaign deadline as specified in the Offeris
bite (the “Offering Deadline”). Portal's website (the “Offering Deadiine”)

greed that the Company shall have the sole . Acceprance. It is understood and agreed that the Company shall have the
right, at its complete discretion, to accepi or reject (his subscription, in whole o in
part, for any reason and that the same shall be deemed to be aceepted by the

aceepted by the Company only wl
mpany’s belalf. No inv

tance. It is understood and
sight, at its complete discretion, to accept or reject this subscription, in whole or in
n and that the same shall be deemed to be accepted by the

t this subscription, in whole
t, for any reason and that the same shall be deemed to be accepted by the
“ompany ouly when it is signed b iz Company only when it is a duly authorized officer of the Comp

‘Company only when i is signed by a duly authorized officer of the Company and Y
f delivered o ds it the Closing referred lo in Section 3 hereof.

del to the undersigned at the Closing referred fo in Section 3 hercof
Subscriptions need not be accepted in the order received. and the Securities may
be allocated among subseribers. Notwithstanding anything in this Agreement to
my shall bave no obligation lo issue any of the Securities
resident of a jurisdiction in which the issuance of
n would constitute a violation of the securities, "blue sky"
lectively referred to as the "State

Subscriptions need not be accepted in the order received. and the Securities may
be allocated among subscribers. Notwithstanding anything in this Agreement to
he Company shall have no obll sue any of the Securities

ident of a jurisdiction in whicl the issuance of

1d constifute a violation of the securities, "blue sky curities (o such per
or other similar laws of such jurisdiction (coll

shall have no obligation fo issue any o
Hon in which the is:

Securities Laws")
Payment. Payment for the Securities shall be received by the Company
ailable fun undersigned by wire transfer of immediately available funds or other means
approved by 1 cessed through the Portal’s qualified third-party, at
the C for th e Purchase Price for the mumber of Shares

Company from the ¢. Paym ¢
undersigned by wire transfer b ans nsfer of immediately
approved by the Company, processed thiou ortal’s qualified third-party. at approved by the Company. processed through the Portal’s qualified third-par

10 the Closing, for the aggregate Purchase Price for the munber of Share: o prior to the Closing, for the gate Purchase Price for the mumber of Shares orpr 2
such Subseriber is purch:
3. Closin; 3. Closing




¢ 1o Section 3(b). the closing of the sale and purchase of the Share: ing. Subject to Section 3(b), the closing of the sale and purchase of the Shar 2 : ). the Fthe sale chase of the Shar
pursuant o this Agreement (the “Closing”) shall take place through the Portal pursuant to this Agreement (the “Closing”) shall take place through the Portal Agreement (the “Closing”) shall take place through the Portal
within five (5) Business Days after the Offering Deadline (the “Closing Date™). within five (5) Business 0 e: “Closii "), within five (5) Business Days afier the Offering Deadline (the “Closing Date”)
Clasing Conditions. The Closing is conditioned upou satisfaction ofall the action of all the
following conditions
prior to the Offering Deadline, the Company
ite investment amount of at le:

prior to the Offering Deadline, the Company shall have received aggregate
subseriptions for Shares in an aggregate investment amount of at least the
Offering Amount; Target Offering Amount;

z Ameount
il atthe time of the Closing, the Company shall have received into the

al the time of the Closing, the Company shall have received into the at the time of the Closing

the
escrow escrow account established with the Portal and the escrow agent in cleared

subscriptions for Sha fonds, and is accept : funds, and is accepting, subscriptions for Shates having an aggrega
ment amount of at lea Target Offering A investment amount of at least the Targel Offering 2 investment amount of at least the Target Offering Amount.
the Company shall file the Amended and Restated Aticles of ¢ Company shall file the Amended and Restated Articles o he Con hall file the Amended and Re
Incorporation with the Secre! State of the State of Delaware; Tncorporation with the Secretary of State of the State of Delaware: and Incorporation with the Secretary of State of the State of Delaware: and
the representations and warranties of the Company contained in Section 7 the representations and warranties of the Company contained fn Section 7
hereof and of the undersigned contained in Section 5 hereof shall be true hereof and of the undersigned contained in Section 3 hereof shall be true hereof and of the undersigne
and comrect as of the Closing in all r me effect as though and correet as of the Closing in all res et as and comect
such representations and warranties had been made as of the Closing
4. Termination of the Offering: Other Offerings. The under ed understands that the
Company may termi gned further understand Compan; y
that duri o ermination of the O . the Company may undertake that during and following temmination of the Offering. the Company may undertake

Company ffering at any time. The undersign A urther underst

that during and following termination of the Offering, the Company may underiake
erings of other securities, which may or may not be on terms more favorable to an offerings of other which may or may not be on terms more favorable to an offerings of other secumities, which may or may not be on terms more favorable to an
investor than the terms of this Offering investor than the tems of this Offering investor than the terms of thi ing
Subscriber Representations. The undersigned represents and warants to the Company ubseriber Representations. The undersigned re s and warrants o the Company ubscriber Representations. The nndersigned represents and warrants to the Company
and the Company’s agents as follo
ned understands and aceepls that the purchase of the Shares nvolves
varions riss, ncluding the isks oulined inthe Forn C. the accompanying
ement, and in this Agreement. The undersigned can bear the

and the Company’s agents as follows: and the
a. The und rstands and ac ¢ fthe Share: a

economie risk of this mv rd a complete Lo 0 f this investment and can afford a complete lo he omic this investment and can afford a complete loss thereof; the
undersigned has sufficicnt liquid assets to pay the full purchase price for the undersigned has sufficient liquid the full purchase price undersigned has sufficient liqui o pay the full purchase price for the
d has adequate means of providing for its current needs s ud the undersigned has adequate means of providing for its current needs and the undersigned has adequate means of providing for its current needs
and possible contingencies and has no present need for liquidity of the ossible ics and has no present need for liquidity of the
undersigned’s investment in the Company undersigned’s investment in the Company
ned acknowledges that at no time has it been expressly or implicitly . The undersigned ackn s that at o time has it been expressly or itplicitly
represented, guaranteed or warmanted fo the undersigned by the Company or any ented. guaranteed or warmanted to the undersigned by the Company or any represented, guaranteed or warranted to the undersigaed by the Company or a
other person that a percentage of profit and/or amount ot type of gain or other 1 that a percentage of profit and/or amount or type of gain or oter other person that aper of profit and/or amount or type of gain or other
consid realized because of the purchase of the Shares

consideration will be realized because of the purchase of the Shares. iion will be realized beeause of the purchase of the
Including the amount set forth on the re page 1 the past 12-month . Including the amount set forth on the signature page hereto, in the past 12-month Including the ame forth on the signature page hereto, in the past 12-month

period, the undersigned has not exceeded the investment limit as set forth in Rule period, the undersigned has not exceeded the mvestment limit as set forth in Rule period, the eIsiEnee e ment limit as set forth in Rule
100¢a)(2) of Regulation Crowdfimding 100(a)(2) of Regulation Crowdfinding




‘The undersigned b
accompanying Offerin,
Company, the under
Form € and accompanying Offering
the Shares
The undersigned confirms that it is not relying y on any
mmunication (written or oral) of the Company, the Portal, o any of their
ective affiliates, as investment advice or tion to purchase the
Shares. It is understood that information and explanations related to the terms and
conditions of the Shares provided in the Form C and
Statement or otherwise by the Company, the Portal o
iliates shall not be considered investment advice or ar
purchase the Shares, and that neither the Company, the Portal nor any of their
respective affiliates is acting or has acted as an advisor o the unc
deciding to inv hares. Th ned acknowledg

companying Offering Statement. The undersigned has had access to such
information conceming the Company and the Shares as it deems necessary to
enable it to m srmed investment decision concerning the purchase
Share
The undersigned understands that, unless the undersigned notifies

iting to the contra
representations and warranties contained in this Agreement will be deemed to
have been reaffinned and confirmed as of the Closing, taking into account all
information received by the undersigned.
The undersigned acknowledges that the Company has the right in its sole and
absolute discretion to abandon this Offering at any time prior to f nof
the Offering. This Agreement thereafter have no force or effect and th
Company shall retum any previously paid subscription price of the Shares

signed.

d upon the

f an investment in the Shares or made any fi
determination concerning the faimess or advisability of this investment

ntee
Iepresentation as to the potential success. return. effect or benefit (either legal.
regulatory, tax, financial, accounting or otherwise) of investment in the Shares or

d

The und
accompanyin ing Statement. With respect to information provided by the
mpany, the undersigned has relied solely on the information contained in the

Form C and accompanying Offering Statement to make the decision to purchase
the Shares
The undersigned confirms that it is not relying and will not rely on any
communieation (written or oral) of the Company, the Portal, or any of their

ment advice or as a recommendation to purchase the
Shares. It is understood that information and explanations related to the terms and
conditions of the Shares provided in the Form C and accompanying Offering
Statement or otherwise by the Company, the Portal or any of their respectiv
ilintes shall not be considered investment mendation (o
purchase the Shares, and that neither th
respective affiliates is acting or has acted a
deciding to invest in the Shares. The under
Company, the Ports
repres ¢ proper ¢
determining the undersigned's authority or suitability to i
The undersigned s f with the business and financial condit

generally deseribed in the Form C
ned has had acce:

information concerning the Company and the Shares as it deems neces:
enable if to make an informed investment decision concerning the purchase of the
Shares.
The undersigne
writing to the contrary at or befor

of the Closing, taking into account all
ersigned.
ges that the Company has the right in its sole and

to abanden this Offering af any time prior o the completion of
the Offering. This Agreement shall thereafler have no force or effect and the
Company shall retum any previously paid subseription price of the Shares

est therec ndersigned

The under understands that o federal or state agency has passed upon the
merits or risks of an investment in the Shares or made amy finding or
determination concerning the famess or advisability of this investmer
The undersigned confins that the 5 g guarantee or
representation as fo the potential success, return, effect or benefit (either legal,

ulatory, tax, financial, accounting or otherwise) of investment in the Shars or

The undersigned has received and revie of the Form € and
accompanying Offering Statement. Wit respect to information provided by the
Company, the undersigned has relied solely on the information contained in the
Form C and accompany ¢ the decision to purchas
the Shares
The undersigned confinms that it is not relying and will not rely on any
communication (written or oral) of the Company, the Portal, or any of their

o stuent advice or as a recommendation to purchase the
Shares. It is understood that information and explanations related to the terms and
conditions of the Shares provided in the Form C and accompanying Ofering

ment or otherwise by the Company, the Portal or any of their respe:

i d investment advi 1 recommendati
t neither the Company. the Portal nor
respective affiliates is acting or has acted as an advisor to the unders
to invest in the Shares. The undersigned acknowled
ympany, the Portal nor any of their

tepresentation regarding the prop
determining the undersigned's authority or sui
The undersigned is familiar with the business and financial condition and
operations of the Company, all ribed in the Form ¢
accompanying Offering S
information concerning the Company and the Shates as il deerms necessary o

le it to make an inf stment deeision concerning the purchase of the

gued notifies the Company in
ng, each of the undersigne
entations and warrantics contained in this Agreement will be deemed to
e firmed and d as of the Clo ount all
information rec by the undersignec
The undersig iowledges that the Company has the ight in its sole and
absolute discretion to abandon this Offering al any time prior to the completion of
the Offering. This Ag hall thereafter have no foree or cffe
Company shall return any previously paid subscription price of the Share
without interest thereon, to the undersigned.
The undersigned understands thal no federal or state agency has pas
ment in the Shares or made any finding or
ncerning the faimess or advisability of this inv
has not (i) giv
. retum, effect or benefit
investment in the Shares or




(il) made any representation to the undersigned regarding the legality ofan
investment in the Shares under applicable legal fuvestment or similar laws or
regulations. In deciding to purchase the Shares, the undersigned is not relying on
the advice or recommendations of the Company, the Portal or any of their
respective affiliates, and the undersigned has made its own independent decision,
alone n with its investment advisors, that the investment in the
Sha
acknow
Company or thrc
may not be realized
‘The undersigs Thas such knowledge, skill and erience in business, financial
d inrvestment matters that the undes : o ating the merits
and risks of an investment in the Shares. With the assistance of the under
own professional advisors, to the extent that the un ed has deem:
appropriate, the undersigned has made ifs own legal, tax, accounting and financial
evaluation of the merits and risks of an investment in the Shares and the
consequences of this Agreement. The undersigned has considered the suitability
of the Shares as an investment in light of its own cireumstances and financial
condition and the undersigned i i the risks associated
investment in the Sh 0 in the
confirms that the
appropriate for decidin
opportuni s
Portal) regarding the terms and conditions of the Offering
ions, and fmancial condition of the Company. The unde
have read and understand the risk fact
tlined in the Form € and accompanying O
The undersigned acknowledges that they have been advised to consult with their
visor regarding (he tax consequences of the investment and thal the
Company or the Portal or any of their affiliates or repre
provided any tax advic
‘The undersigned is acquiring the Shares solely for the under:
beneficial account, for investment purposes, and ol with a view (o, or for resale
tion with, any distribution of the Shares. The undersigned understand
gistered under the Securities Act or any state
securities laws by re: cific exemptions under the provisions thereof
which depend in part upon the investment intent of the unc med and of the
s made by the unds
nds that the Company 2 upo
agreements confained in this Agreement (and any supplemental information

ofan
hares under applicabl milar laws or
sulations. In deciding to purchase the Shares, the undersigned is not relying on
advice or recommendations of the Company, the Portal or any of their
. and the undersigned has made its own independent decision.
alone or in consultation with its inv that the investment in t
1 appropriate for the undersigned. The undersigned
by the
d on assumptions that
may not be realized
The undersigned such knowledge, skill and experience in business, financial
md nent maters that the undersig ating the mer
and risks of an in
own professional advisors, to ent that the undersigned has deemed
appropriate, the undersigned has made its own legal, tax. accounting and financial
evaluation of the merits and risks of an investment in the Shares and the
consequences of this Agreement. The undersigned has considered the suitability
of the Shares as an investment in light of its own eircumstances and financial
condition and the undersigned is able to bear the risks associated with a
investment in the S in the Shares. The undersi
n the
appropriate for deciding whether to purchase the Shares and have hiad the
opportunily 1o ask questions and receive answers from the Company ((lrough the

rding the terms and conditions of the Off

ering and the busine:
nd financial condition of the Com he undersig
acknowledges that they hav
investment as outlined in the Form C and accompanyiny
I'he undersigned acknowledges that they have been advised to consult with the
sor regarding the tax consequences of the investment and that the
mpany or the Portal or a ? 0 o ha
provided any tax advice.
The undersigned is acquiring wes solely for the undersigned's own
beneficial account, for investment purposes, and not with a view to, or for resal
in connection with, any distribution of the Shares. The undersigned understands
that the Shares have not been registered under the Sect Act or any state
securities laws by reason of specific exemptions under the provisions thereof
which depend in part upon the investment intent of the indersigned and of the
tations made by the undersigned in this Agreement. The
ened understands that the Company is relying upon the representation
enis contained in this Agreement (and any supplemental information

to the undersigned regarding the legality of an
stment in the Shares under applicable legal investment or similar Laws or
regulations. In deciding to purehase the Shares, the undersigned s not relyin
the advice o recommendations of the Company. the Portal or any of their
ective affiliates, and the undersigne ¢ ifs own independent decisio
alone or in consultation with its investment advisors, that the fnvestment in the
s suitable and appropriate for the undey

The undersigned has such knowledge, xperience in business, financial
it the under of evaluating the merits
tance of the undersigned's
ional advisors, to the extent that the undersigued has deemed
appropriate, the undersigned has made its own legal, tax, accounting and financial
and the
the suitabilis
of the Shares nd financial
condition and the undersigmed is able to bear the risks associated with an
investment in the Shares and its authority to invest in the Shares. The undersig
confirms that they have received all the mformation they cousider necessary or
iding whether to purchase the Shares and have had the
opportunity to as a ive answers from the Company (through the
Portal) regarding ditions of the Offering and the busine
operations, and finaneial condition of the Company. The undersigned
ackuoy 1 liave read and understand the risk factors related to the
investment as outlin

ding the tax consequences of the investment and that the
mpany or the Portal or any of their affiliates or representatives have not
provided any tax advice.
The under acquiring the Shares solely for the undersigned's own
beneficial account, for investment purposes, and not with a view to, or for resale
in connection with, any distribution of the Shares. The undersigned understands
thal the Shares have not been registered under the Securities Act or any stale
uritics laws by reason of specific cxemptions under the provisions thereof
end in part upon the investm 3 i of the
ations made by the undes
igned understands that the Comp
cements cantained in this Agreement (and any supplemental information




6.

provided by the undersigned mpany or the Portal) for the purp
detenmining whether this transaction meets the requirements for such exemptions.
The undersigned understands that the Shares are restrieted from transfer for
period of time under applicable federal securities laws and that the Securities Act
and the rules of the SEC provide in substance that the undersigned may dispose of
the Shares only pursuant to anc sistration sta
Act, an exemption therefrom or a

egulation C1o a

nsequently, the
undersigued understands that the und bear the economic risks of the
finite period of time.
gned will not sell, assign, pledg
transfer or otherwi: e of the Shares or any interest therein or make any

investment in the Sh

offer orattempt to do any of the foregoing, except pursuant to Section 227.501 of
Regulation Crowdfunding. The undersigned acknowledges that any breach of this
provision may result in the initiation o o inst the
und ed
If the undersigned is not a United §
7701(a)(30) of the Infernal Revenue Code of 1986, a:
hereby represents and warrants to the Company that it ha
full observance of the laws of its jurisdiction in connection with any mvitation to
ubscribe for the Shar use of this Agreement, including (1) th
Tequirements within its jurisdiction for the purchase of the Shar
exchange restrictions applicable to such purchase. (iii) any
consents that may need to be obtained, and the income tax and other tax
consequences, if any, (hal may be relevant to the purchase, holding, redemption,
lc, o transfer of the Shares. The undersigned's subscription and payment for
and continued be s e Shares will not violate any applicab
securities or other law ds jurisdiction
HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN
INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The
undersigned acknowledges that () any projections, forceasts or estimates as ma
been provided to the undersigned are purely speculative and cannot be relied upon to
indicate actual results that may be obtained through this investment; any such pr
for d estimat
which are beyond the control of the Compa
which may be expected by this investment are not susceptible to absolute prediction, and

6.

: Portal) for the purpose of
the requirements for such exemptions.
ares are restricted from transfer for a

petiod of time under applicable foderal sec :

and the rul provide in substance that the y dispose of

the only pursuant to an.cf 2 tatement under the Securities
Act, xemption therefrom or as further described in St 501 of
R Tow i i sl T The

s that the Company has no obligati
s hares, or to take action so as ta permit sales pursuant fo the
Securities Act. Even if and when the Shares become freely transferable, a

secondary or public market in the ay ot develop, Consequently, the

un

offer or attempt to do any of the
gulation Crowdfunding. Th e
fon may result in the initiation of appropriate legal py

If the undersigned is not a United States person (as defined by
7701(a)(30) of the Infernal Revenue Code of 1986, as amended). the undersigned
hereby represents and warrants to the Company that it has satisfied iisell as 10 the
full observance of the laws of its jurisdiction in conmection with
subseribe for the Shares or any use of this Agreement, in
requirements within s jurisdiction for the purchase of the Shar
exchange restrictions applicable 10 such purchase, (iif) any governmental or other
consents that may need o be obtained, and the income tax and other t
nces, if any, that may be relevant to the pureh: nption
isfer of the Shares. The undersi bscripti nt for
and contined beneficial ownership of the Shares will not violate any applicable
securities or other laws of the undersigned's jurisdiction
HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN

ny projection:
been provided to the undersigmed are purely speculative and cannot be relied upon to
indic I e obtained through this investm ) projections
umptions which are change an
ond the control of the Company o its management; (b) the tax effects
which may be expected by this investment are not susecptible to

pro ed to the Company ttal) for the purpos of
determining whether this transaction meets the requirements for such e
The undersigned understands that the Shares are restricted from transfer for a
period applicable federal securities laws and that the Securities Act
and the ru C provide in substance that the undersigned may d

y pursuant to an effective registration statement under (he Securities

xemptions

mption therefrom or as further deseribed in Section 227.501 of
Regulation Crowdfunding, after which certain state restrictions may apply. The
undersigned understands that the Company has no obligation or infention to
register any of the Shares, or 10 take action 50 as to permit sales pursuant to the
curities Act. Even if and when the S
econdary or public market in the Shares m
undersigned understands that the under
investment in the Shares for an indefinite period of time.
The undersigned agrees that the undersigned will not sell, ass
otherwise dispose of the Shares or any inferest therein or make any
o any of the foregoin p tto Sectis
n Crowdfunding. The und that any
proceedi

I the undersigued s nc
@)(30) of the Internal Revenue Code of 1986, as amended
1ants to the Company that it has satis
rvance of the law s di nection with an
' the Shares or any use of this Agreemennt, including (i) the leg
requirements willin its jurisdietion for the purchase of the Shares, (i) any fore

redemption.
ayment for
and continued beneficial ownership of the Shares will not violate any applicable
ceurities or other laws of the undersigned's jurisdiction
HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN
INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The
undersigned acknowledges that (a) any projections, forecasts or estimates as may have
Deen provided to the undersigned are purely speculative and cannot be relied upon to
indicate actual results that m: through this inv i
fore | areby subject to ch
which are beyond the control of the Company or its management; (b) the tax effects
which may be expected by this investment are ot susceptible to absolute prediction. and




developments and rules of the Infen
adjustment, court decisions or |
more of the tax consequences of this investment; and (c
advised to consult with his own advisor regarding legal matters and fax ¢
involving this investment
ons. T stands that upon i
npm' will be deemed to have made

0 acorporation
under the laws of the State of Delaware and, has all requisite legal and corporate
conduct its business as currently being conducted and to
the undersigned pursuant to this Agreement
rv. This Agreement, when executed and delivered by the Compan;
shall constitute valid and lly binding obligations of the Company, enforceab
gainst the Company in accordance with their respective terms t(a) as
limited by applicable bankruptey, insolv anization, moratorium,
fraudulent conveyance, or other laws of general application relating to or affecting
ment of creditors” rights generally, or (b) as limited by laws relating to
jility of specific performance, injuncti £ or other equitable
remedies.
he Sha hen issued, sold and delivered in ordance
the terms and for the consideration set forth in this Ag ment and the Form
‘be validly issued, fully paid and nonassessable and free of restrictions
transfer other than restrictions on transfer arising under this Agreement, the
Amended and Restated Articles of Incorporation and By
under applicable statc and federal securities laws and liens or encumbran
or imposed by a subscriber
The execution, delivery and performance of and compliance with thi
Agreement and the issuance of the Shares will not resull in any violation of, or
confliet with, or constitute a default under, the Company’s Amended and Restated
Articles of Incorporation and Bylaws, as amended, and will not result in any
violation of, or conflict with, or constitute a default under, ar
which the Company is a party or by which it is bound, or any statute, Tule or
regulation, or any decree of any court or governmental agency or body having
or such violations, conflicts, or defaults
which would not indi gregate, have a material adverse eﬁru
on the business
the Company. If an
responsibility of the Company to e immediatel
acknowledges that the Portal, and any of its affiliates, or any member, manags

new developments and rules of the Internal Revenue Service (the “IRS™), audit
adjustment, court decisions or legislative changes may have an adverse ef
more of the tax consequences of this investment; and (c

ons. The undersigned understands that upon issuance
undersigned of any Shares, the Company will be deemed to have made follow

under the laws of the S
power and authority to conduct its business
ue and sell the ) the undersigned purs
forceability. Thi
titute valid and I
against the Company in accordance with their respective terms except (a)as
limited by qJ;\Ilcth»luﬂ kauptey, insolvency, reorganization, moratoriun,

rce. The Shares, when issued., sold and delivered in accordance with
the terms and for the consideration set forth in this Agreement and the Form €
will be validly issued, fully paid aud nonassessable and free of restrictions on
transfer other than restrictions on transfer arising under this Agreement, the
Amended and Restated Articl ation and Bylaws of the Company, or
under applicable state and feds nd liens or encumbrances
created by or imposed b
execution, delivery and performance of and compliance with this
greement and the issuance of the S will not result in any viola of, or
contlict with, or constitute a default u 's Amended and Restated
Articles of Incorporation and Bylaws, as vill not result in any
folation of, ar conflict with, or constitute a def:
which the Company is *p or by which it is bound, or any

lecree me
over the Company, emryt for such violations, conflic
ch would not individually or in the aggregate, have a material adverse effec
on the business, assets, properties, financial condition or results of aperations of
the Company. If any such violations, conflicts, or defaults oceur, it is the
responsibilily of the Company to resolve the issue immediately. The Compa
acknowledges that the Portal, and any of its affiliates, or any member, manager, or

vice (the “FRS”), audit

m ..mL; cntations The wndersigned understnds hat wpon issunce of o the
muluw’m of any S| v emed to have made following
sepresentations and warranties to the undersigned as of the date of such issuance:

a. Corporate Power. The Company has been duly incorporated as a corporation
under the lav te of Delaware and. has all requisite legal and corporate
power and authority to conduet its busine ently being conducted and to

1l the Share:

Jity. This
till constitute valid and legally binding obligations of the Company, enforce
against the Company in accordance with their respective terms except (a) as
limited by applicable bankruptey, insolvency, reorganization, moratorium,

o1 other laws of general application relating
ghts generally, or (b) as limit
the availability of specific performance, injunctive relief, or other equitable
redies

¢ d and delivered in accordance with
the terms amd for the consideration set forth in this Agreement and the Form C
will be validly issued, fully paid and nonassessable and free of restrietions on
transfer otl rictions on transfer arising under this Agreement, the
Amended and Re
under applicable

created by or im

nflict with, or constitute a default under, the Amended and R
Auticles of Incorporation and Bylaws, as amended, and will not result in an:

lation of, or conflict with, ¢ nstitute a default under, any agreements to
which the Company is a party or by which it is bound, or any statute, rule or
regulation, or any decree of any court or governmental agency or body having
Jurisdiction over the Company, except for such violations, _nmlm, or defaults
which would not individually or in the agg have a material offcct
on the busin properties, financial condition or results of operations of

onflicts, or de




employee thereof. shall not be liable in connection with such violations
or defaults
Indemnification. The undersi
and its directors, officers and agents (including legal counsel) from any and all damages
Tosses, costs and expenses (including reasona ' fees) that they, ot any of
them, may fncur by reason of the undersigned o
the terms and conditions of this subserip the undersigned’s breach of
any of the undersigned’s representations and : herein.
Market Stand-Of[L If so requested by the Company or any representative of the
underwriters (the “Managing Undenvriter”) in connection with any underwritten or
ilation A+ offering of securities of the C ‘under the urities Act, the
o a ot sell or otherwise transter any
urities of the Company during the 30- day period preceding and the
iod following the effective date of a tegistration or offering statement of the
Company fil he Securities Act for such public offering or Regulation A+
offering or underwriting (or such shorter period as may be requested by the Ma
Underwriter and agreed to by the Company) (the “Market Stando/f Period”). The
Company may impose stop-transfer instructions with respect (o securities subject (o the
for trictions until the end of such Market Standoff Period.

ng, the obligations of the

1m of notation representing the
Agreement will be notated with a legend
o, which communicates in some meanter that the Shares were issued
pursuant fo Section 4(a)(6) of the Sceuritics Act and may only be resold pursuant

1o Rule 501 of Regulation CF.
All notices or other communications given or made hereunder shall be in
, by registered or cerlified mai, retum receipt
sequested, postage prepaid or otherwise actually delivered, o the undersigned’s
to the Portal or to the Company a hat the
ned or the

agree that all the terms
and provisions hereof shall be construed in accordance with and govemed by the
laws of the State of Delaware without regard to the principles of conflicts of laws.
Arb Any dispute, claim, or con 0 ¢ relatiny
Agreement shall be resolved by arbitration administered by JAMS pursuant to its
Comprehensive Arbitration Rules and Procedures. The arbitration shall be

employee thereof, shall not be liable in conmection with such violations, conflicts
or defaults

Indemnification. The undersigned agrees to indemnify and hold harmless the Company

and its directors, officcs legal counsel) from any and all damages,

losses, costs and ¢ c y - or any of

them, may incur by x ' g a failure, to fulfill any of

he terms and conditions of this subscription or by reason of the undersigned’s breach of

any of the undersigned’s re a nties contained herein

Market Stand-Off, If so requested by the Company or any repres cofthe

underwriters (the “Managing Underwrirer”) in connection with any underwritten or

Regulation of securities of the Company under the Securities Act, the

undersigmed (including any suecessor or assign) shall not sell or otherwis

Shates o other sceities of the Company during the 30- day period pres

270-day period following the effective date of a registration or offering statement of the

Company filed under the Securities Act for

offering or underwriting (or sueh shorter period as may be requested by the Managing

and agreed to by the Company) (the “Market Standoff Period"). The
mpany may impose stop-transfer i cct to securities subject to the
ns until the end of i Period

tions of the

ucl. The certificates, book eniry or other form of notation representin
old pursuant to this Subseription Agreement will be notated with
nation, which communicates in some manner that th

pursuant to Section 4(a)(6) of the S
to Rule 501 of Regulation CF.

ven or made hereunder shall be in

nd shall be mailed, by registered or certified mail, return re

requested. postage pr otherwise actually delivered. to the undersig
address provided to the Portal or to th set forth at the
beginning of this Agreement, or such other place as the undersigned or the
Company from time to time designate in writing
Governing Law. Notwithstanding the place where this Agreement may be
exceuted by any of 5 hereto, the parties expressly agree that all the terms
and provisions hereof shall be construed in accordance with and
laws of the State of Delaware without regard to the principles of conflicts of
Arbitration. Any dispute, claim, 15y arising out of of relating to this
Agreement shall be resolved by arbitration administered by JAMS pursuant (o its
Comprehensive Arbitration Rules and Procedures. The arbitration shall be

:mployee thereof,
or defmlts

ees) that they, or any
ilure, or alleged failure, to fulfll any of
onditions of this subseription or by reason of the undersigned’s breach of

the undersigned’s representations and warranties contained herein
tand-Off, If so requested by the Company or any representative of the
underwriters (the “Managing Underwriter”) in comnection with any underwritien or
securities of the C ies Act, the
undersigned (including any successor or assig I or otherwise transfer

reason of the undersignec

Shar eC he 30 period precedin;

270-day period following the effective date of a registration or offering statement of the
Company filed under the Securities Act for such public offering or Regul

offering or underv
Inderwriter and agreed to by the Company) (the
Company may impose stop-transfer instructions with

foregoing restrictions until the end of such Market StandofT Period

10. General Prov

able. Following the Closing, the obligations of the
signed shall be irrevocable
/. The certificates, book cntry or other form of notation representing the
d pursnant to this Subscription Agreement will be notated with a legend

gnation, which communicates in some manner that the Shares were issued
pursuant to Section 4(a)(6) of the Securities Act and may only be resold pursuant
fo Rule 501 of Regulation CF.
Notices. All notices or other communications given or made hereunder shall be in
writing and shall be mailed, by registered or certified mail, refur receipt
Tequk . postage prepaid or otherwise actually delivered, to the undersigned’s
address provided (o the Portal or to the Company at th 1 forth at the

withstanding the place s Agreement may
d by any of the parties hereto, the parties expressl; at all the terms
and provisions hercof shall be construed in accordance with and gov
 the State of Delaware without regard to the pri
ontroversy arising out of or relating (o this
reement shall be resolved by arbitration administered by JAMS pursuant to its
Comprehensive Arbitration Rules and Procedures. The arbitration shall be




conducted by a single arbitrator in the city of the Company’s principal place

business, applying Delaware Law. Each panty shall bear its own costs and

Xp din, 1 fees, unless the

party. The arbitration proceedings and any related information shall remain

confidential, except as required by law or to enforce an award. The arbitrate

decision shall be final and binding, with juds nforceable in any compy

court. By agreeing to arbitration, the parties waive their right to a jury trial, except
or injunctive relief m court to protect r

the entire agreement between the

matter hereof and may be amended only

cription Agreement 10T any provisions
hereof shall be modified, ehanged, discharged or terminated except by an
instrument in writing, si nst whom any waiver, change

Waiver of Jiery Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY
AND ALL R] T TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL
PROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED
BY THIS SUBSCRIPTION AGREEMENT.
Inw 2 P s, If any provision of this Agre
ille able under the pre
the term of this Agreement, such provis
Agreement shall be construed and enforced a
unenforceable provision had never comprised a part of this Agr
Temaining provisions of this Agreement shall remain in full force and cffect and
shall not be affected v on or by its
severance from thi:

The litles of the seetions and subseetions of this Agreement

are for convenience of reference only and are not to be considered in construi

ecuted in fwo or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute
one and the same i
E and Delivery. A digital reproduction, portable document
format (*pdf"”) or other reproduction of this Agreement may be executed by one
r more parties hereto and delivered by such party by electronic signature
(including si nilar serviees), electronic mail or as

conducted by a single arbitrator in the city of the Company’s principal place of
costs and
to the prevailing
bitration proceedings and any related information shall remain
ential, except as required ree anaward. T
decision shall be final and binding

for seeking prov
pending arbitration.
Entire Agreement. This Ag
parties hereto with res;
by a wriling exect p
Waiver, Amendment. Neither this Subseription Agre T any provisions
hereof shall be modified, changed. discharged or ferminated except by an
i gned by the party against whom any waiver, chay
discharge or tenmination is sought
I. THE UNDERSIGNED IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL
ING OUT OF THE TRANSACTIONS CONTEMPLATED
AGREEMENT.
Invalidity of Specific Provisions. If any provision of this Agreement is held tob
alid. or unenfi le under the present or future laws effective during
the term of this Agreement, such provision shall be fully severable; this
Agreement shall be construed and enforced as or
ble provision lad never comprised a part of this Agreement, and the
3 ement shall remain in full force and effect and
shall not be affected by the illegal, invalid, or unenforceable provision or by its

from this Agreement

deemed an original, but all of which together shall constiture
¢ and the same instrument
Execution and Deli n, portable document
format (. pdf”) or other reproduction of this Agreement may be executed by one
sto and delivered by such party by electronic signature
(including sig Docu imilar services), electronic mail or any
similar electronic transmission device pursuant to which the signature of or on

conducted by a single arbitrator in the city of the Company’s principal place of
plying Each party

expenses, including legal fees, unless the arbitrator award: (he prevailing

party. The arbitration proceedings and any re ation shall remain

confidential, quired by law or to enforce an award. The arbit

ision shall be final and binding, with judgment enforceable in any competent

court. By agreeing to arbitration, the parties waive their right to a jury trial, except

nedies or injunctive relief in court to protect rights

s Agreement constitutes the entire agreement between the
to with respect to the subject matter hereof and may be amended only

ecuted by all parties.
1. Neither this §
xcept
y waiver, chan

ons. I any provision of this Agreement is held to be
ceable under the present or futur ective during
the term of this Agreement, such provision shall be fully severable; this
Agreement sl onstrued and enforced as if such ills
unenforceab
remaining prov
shall not be affeeted by the illegal, invalid, or unenforceable provision or by its
from this Agre
s. The titles of the sections and s
nvenience of reference only and are not o be consider
this Agreement
This A < in two or mor counter
of which shall be deemed an or
one and the same instrument
A digital reproduction, portable document
ction of this Agreement may be exceuted by one
and delivered by suc y o
a DocuSign or similar s ctronic mail or an

wature of or on




behalf of such party can be cution and deliv ion and delivery shall be considered
valid, binding and eflective for all purposes.
Effect. The provisions of this Subseription Agreement shall be binding
upon and acerue to the benefit of the parties hereto and their respective heirs,
tatives, successors and assigns

ription Agreement shall be binding
upon and aceruc to the be hereto and thei respeetiv

upon and acerue to the benefit of the p
I representatives, successors and

al representatives, successors and assigns
al. All representations, warrantics and covenants contained in thi
Subscription Agreement shall survive (i) the acceptance of the subscription by the
Company, (i) changes in the transactions, documents and instruments described
Form € which are not material ot which are to the benefit of the
gned and (jii) the death or disability of the undersigned.
ges. The undersigned her ants and a

All repr rranties and covenants contained in this

iption Agreement shall survive (i) the aceeptance of the subscription by the

es in the transactions, documents and instruments bed
in the Form € which are not material or which are to the benefit of the
undersigned and (iii) the death or disability of the undersigned
The undersigned hereby covenants and agrees to notify
arence of any event prior 1o the closing of the
pussuant to this Subscription nent, which would

vival. All representations, warranties and covenants contained in this
Subseription il survive (i) t of the subscription b
Company, (if) changes in the ransag and instruments descrit
in the Fom C which are not material or which are to the benefit of the
undersigned and (iif) the death or disability of the undersigned

Notification of Changes. The undersigned hereby covenants and agrees to notify

curTence of any event prior to the closing of the
ates pursuant to this Subscription Agreement, which would
representation, warrant nant of the undersigned contained in
this Subscription Agreement to be false or incorrect.

the C 'y upon the occurrence of any event prior to the closing of th
purchase of the Shares pursuant to this Subscription Ag

1y representation, warranty. or covenant of the under
his Subscription Agreement to be false or incorrect

vartanty, or covenant of the undersigned contained in
this Subscription Agreement to be false or incorrect

Follows)




IN WITNESS WHEREOF, th

Read and Approved (For IRA Use Only)

The Subscriber is an “accredited investor’

cment as of [EFFEGTIVE DATE]

COMPANY:
Koios Medical, Inc.
Feander Scgnatire

SUBSCRIBER:
[ENTITY 1
Tnveaton Seguatune
Name: [INVESTOR NAVE]
[INVESTOR TITLE|

Title:

as that term is defined in Regulation D promulg

‘omumission under the Securitie:

Please indicate Yes or No by checking the
[ ] Accredited

[ Not Accredited

appropriate box

eement as of [EFF

SIAMOUNT]

COMPANY
Koios Medical, Inc.
Founder Signature

litle: |FOUNDER TITLE]

Read and Approved (For IRA Use Only): SUBSCRIBER
JENTITY RAE]
Funestsr Siguatare

Name: _[INVESTOR NAME]

Fitle: INVESTOR TITLE]

Subscriber is an “accredited mvestor™ as thal term

it Commission under th

Please indicate Yz
[1 Accredited

[X Not Accredited

ave execuled (his agreement as of |EFFECTIVE DATE]

COMPANY:
Koios Medical, Inc.

Founden Scguatune
tame: [FOUNDER_NAME]

Title: [FOUNDER_TITLE]

Read and Approved (For IRA Use Only) SUBSCRIBER

[ENTITY E]

Tuweator Scguatune

Nare:

The Subscriber is an “accredited investor that term is
on under the Securitie:

by the Securities and
Please indicale Yes or No by checking the appropriate box:

[ ] Aceredited

[ Not Accredited

fined in Regulation D promulgated



